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SAPC_ 18304
Copy, B’ of 3

AR

14 Auguat 1957

CENTRAL INTELLIGENC: AGENCY

CONTRACTING OFFICER'S
DET :RMINATION AND FINDINGS

AUTHORITY TO NIOOTIAT i CONTRACT
The Central Intelligence Agency proposes to enter intov & contract
with BiantAtomic, Inc., Cembridge, Mass,, for the purchase of 50
Periscoplc Sextents, Viewing Heads end related services for training
end operational places of the Navy progrem,

I hereby find that this procursment under Project M iz in

25X1A the amount of

25X1A
25X1A

25X1A

25X1A

25X1A

25X1A

I also find thet this procurement
is in the interast of Netlonal Defense and that it has been made in
accordence with agreement between the Director of Central Intelligence
and the Chlef of Naval Operatlons as sei forth in an exchange of

correspondence under dates of 28 May 1957 and 4 June 195'7-

I further find that certification of funds for this contract will
be handled under the procedure approved by the Director of Centrel
Intelligence on 15 December 1956 which in effect results in all 10(b)
expenses involving issusnce of Treasury checks being accumuleted within
the Finence Division and periodically certified ae being under asuthority
of Public Lew 110, Section 10{b) by the Director.

I hereby determine as Contracting Officer for this contract that
the necessity and authority for negotlstion of this contract have
besn adequately documented by proper authority, and that the proposed
contract must necessarily be negotlated without formal advertising.

Contrecting Offlcer
SA4/PC/DCI1HIPsbas (9/14/57)
DMetribution:
orig. - - 5Y-B-5111C
—\2, = Financs
3. = Chrono
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9 A AC. 18298

NEGOTIATED CONTRACT Contraet No. NY-B-5111C

Baird-Atomic, Ine.
33 University Road
Cembridge 38, Massachusetts

25X1A Contract for: Sextants Amount s )}

Mail Involces toi Performance Period:
See Schedule

Adminigtrative Data:

This sontrect is entered into, by and between the United Stetes of
imericae, hereinafter called the Government, represented by the Contract-
ing Officer executing this contract, and the above-named Contractor which
1s & Corporation, incorporsted in the Stete of Massachusetts, herelnsfter
called the Contractor.

The Perties hereto sgree that the Contractor shall furnish the facilitiea
and deliver all supplies end perform all the services set forth in the
sttached schedule issued hersunder, for the consideration stated therein.

The rights snd cbligetions of the parties to this contract shall be sub-
ject to and governed by the attached Schedule, Appendix I and General
Provisions, whioch together with this signature page and the sccompanying
sartificate comprise this Contract No. NY-B-51116. In the svent of any
inconsistency between the Schedule and the Genersl Provisions, the
Bchsdule shall centrel.

IN WITNESS WHERWOF, the parties hereto have exscuted this contract as of
e s ismane 32 1 8

25X1A

e [

P

TITIE b yveaim =, B
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Sontract No, HY-B-5111C

HRETE T

CERTIFICATE

— : : s COTtify that I am the
Ceeek _______ of the Corporation named

a8 Contractor hersin; that .—

who signed this contract on behalf of the Contractor wass then
ICEASOIER  _of said Corporation; that said

contract was duly signed for end in behalf of said Corporation by
suthority of its governing body, and is within the scope of its

Corporate powvers,
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The Contractor shall furnish the suppliss and services set
ferth in Appendix I, atteched hereto, ssid Appendix I belng a
part of the Schedule under this contract.

&. In sccordance with the clause of this cgniract entitled
" PATMENTSY, and subject to Parsgraph b, of this PART 11, the
Government shall pey the Contractor upon satlsfactory performance
of this contrmet, as full payment for the suppiles a&nd @I“Ti%a%%’“{ 7 ¢
be furnished hereunder, the amount of i 1s i
25X1A totel price of the items set forth in Appendix I, hereto.

b. BPecause of the nature of the work called for under Items
Nos, ﬁ and § in Appendix I hereof and the uncerteinty as to the
cost thereof, the contract prices for these items stated in Appendix
I are meximum prices subject to reiroactive adjustment downward by
negotiations between the contracting perties, The rgvised contract
prices for Items Nos, 'F end § will be nepotisted at the earliest
peacticeble date after sxecution of this conirest and will be
incorporated into the contract by an smendment hereto,

FART 111 - DELIVERE 8

Deliveries shsll be made in accordsnce with the delivery schedule
set forth in Appendix I, bereto, and shall be made f.0.b, Contractorts
plant, Cambridge, Massachusetts, with transportation charges prepaid
to destinstions to be designated by the Contracting Offlcer. Buch
transportation charges ehell be included as separate ltems on
Contractor's invoices and shall be supported by receipted coples

, of the prepaid shipping documents.

PART IV - PARTIA

Partisl psyments under Items Nos, 1 and 5 in Appendix I in the
amount of 90% of the respective wilt prices for the ltems, plus
transportation cherges, will be made to the Contractor for each
unit completed under sald ltems as soon as practicable after delivery
of such units to carrier for shipmant to consignees under the coniraect.
Payments of the remaining 10% of the unit prices for unita delivered
under Items Nos, 1 end 5 will be mede to the Contracter upon
installation of the individusl units by the Contractor and delivery
of the Instruction Books in the manner provided for in Appendix I,

-A-
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and upon acceptence thereof by the Government; provided, howvaver,
that & sum of 000 thheld from the tolal ampunt
paysble under Item No., 1 pending completion and soceptance of
Item No. 3 in Appendix I, since the price of Iten No, 3 is
included in the price of Item No, 1.

This is the Definitive Contract contemplatsd by the letter
Contract eccepted by the Contractor under date of 21 June 1957.
Tris Definitive Contract eupersedes ssid Lstter Contract. The
date of the Letter Contract shall govern for the determination of
the priority status of this Definitive Contract. In the event of
eonflict between this Definitive Contract snd said letter Contract,

this Definitive Contract shall prevail.

PART VI - YAIVER OF BRQUIREMENIS OF

Notwlthetending the requirements of any of the General Provisions -

of this contract to the contrary, whenscever the Contractor, in
performance of the work under this contract, shall f£ind that the
requirements of any of the clsuses of the (enersl Provieiona are

in conflict with security instructions issusd to the Contractor

by the Contracting Officer or by his duly suthorized representative
for seourity matters, the Contracter sl oell the sttentlon of
the Contracting Officer to such conflict end the Contracting 0fficer
or his duly suthorized representative for security matters shall (1)
modify or rescind such security requiremenis or éi} the Centracting
officer shall issued to the Contracter s waiver of compliance with
the requirements of the General Provisiona conflicting with such
ssourity requirvementa, Any wsiver of compliance with the Generel
Provisions of this contract issued by the Contracting Officer shall
be in writing, except that the approvel by the Contracting Officer
of any subconireet imsued hereunder by the Contractor shall be
doemed to constitute approval of weiver of any clauses of the General
Provisions in confliet with the stipulations of such subconiract.

The Contractor shall not reveal (i) the specific nature or eny
dstalls of the work being performed hersunder or (ii) sny information
vhatscever with respect to the department of the Government sponsoring
this contract and the work thereunder except as the Contractor is
directed or permitted to revesl such information by the Contracting
Officer or by his duly suthorized representative for security matters,
and notwithstending eny cleuse or section of this contract to the
contrary, the Contractor shell noi interpret any elause or sectlon
of this contrect as requiring or permitting divulgence of such

Approved For Release 2000/05/16 : CIA-RDP81B00878R001300170079-9.
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information to sny person, public or private, or to any officer
or department of the Government without the express consent of
the Contracting Officer or his duly suthorized representative
for security nmatters.

At the tims of each delivery or performsnce of services
wnder this contract, the Contractor shall prepare and furnish to
the Contracting Officer's repressntative to be designated hereunder
& delivery ticket, in quadruplicate, indicating coniract nunmber,
gonsignes, part numbsr and quentities,: Twe copies of the delivery
ticket will be executed by the Contracting Officer's representative
and returnsd to the Contractor ss soon as possible, The Contrastor
will attech ons executed copy of the delivery ticket te its involce
when submitted for payment under this centract.
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GENERAL PROVISIONS

1. DEFINITIONS

Ag used throughout this contract, the following terms shall
have the ncanings set forth below:

(a) The tern "Scerctary" means the Sccretary, the Under Seere-
tary, or any Assistant Secretary of the Department and the head or
any assistant head of the executive agency; and the tern "his duly
authorized representative" means any person or persons or board (other
than the Contracting Officer) authorized to act for the Secretary;and
the tern "Department" means that corponent of the Government having
cognizance of this contract and represented by the Contracting Officer
executidg this contract.

(b) The ternm "Contracting Officer" means the person cxceuting
this contract on behalf of the Govermment, and any other officer or
clvilian erployce who is a properly designated Conbracting Officer;
and the term includes, except as otherwisc provided in this contract,
the authorized representative of a Contracting Officer acting within
the linits of his authority.

(¢) Fxcept as otherwise provided in this contract, the teru
"subcontracts" includes purchase orders under this contracth.

(d) The tern "contract work" means all work to be performed
under this contract including any studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves-
tigative findings and theories of a scicentific and technical nature
into practical application; any tangible terms, hercinafter referred
to as supplies, 1f called for hercin, furnished to the Government;
and any reports, data, computations, plans, drawings, and specifica-
tions with respect to the foregoing.

2. CHANGES

The Contracting Officer may at any time, by a wrltten order, and
without notice to the surcties, make changes, within the general scope
of this contract, in any onc or more of the following: (i) drawings,
designs, or specifications, where the supplies to be furnished are to
be specially meanufactured for the Government in accordance therewith;
(i1) method of shipment or packing; and (iii) place of delivery. If
any such change causcs an incrcase or decrease in the cost of, or the
time required for, performance of this contract, an equitable adjust-
nment shall be made in the contract price or delivery schedule, or
both, and the contract shall be nodified in writing accordingly. Any
clain by the Contractor for adjustment under this clause rust be as-
scried within 60 days from the date of receipt by the Contractor of
the notification of change; PROVIDED, however, that the Contracting

FP (0ct 8, 1956)
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Officer, if he dceides that the facts justify such action, may receive
and act upon any such clainm asserted at any time prior to final pay-
nent under this contract. Failure to agree to any adjustment shall
be a dispute concerning a question of fact within the neaning of the
clause of this contract entitled "Disputes." However, nothing in

this clause shall excuse the Contractor from procecding with the con-
tract as changed.

3. EXTRAS

Except as otherwise provided in thils contract, no payment for
extras shall be made unless such extras and the price therefor have
been authorized in writing by the Contracting Officer.

4, VARTATION IN QUANTITY

No veriation in the quantity of any item called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, or packing, or allowances in manufac-
turing processes, and then only to the extent, 1f any, specified
elsewhere in this dontract.

5. INSPECTION

(a) All supplics (which term throughout this clause includes
without limitation raw materials, cowponents, intermediate asscmblies,
and end products) shall be subject to inspection and test by the Gov-
ernnent, to the extent practicable at all tiwes and places including
the period of manufacture, and in any event prior to final acceptance.

(p) 1In case any supplics or lots of supplies are defective in
material or workmanship or otherwise not in conformity with the re-
quirencnts of this contract, the Government shall have the right
either to reject them (with or without instructicns as to their dis-
position) or to reguire their correction. Supplies or lots of sup-
plics which have been rejected or reguired to be corrveted shall be
renoved or corrected in place, as requested by the Contracting Officer,
by and at the expense of the Contractor promptly after notice, and
shall not again be tendercd for acceptance unless the foriner tender and
either the rcjection or requirement of correction is disclosed. If
the Contractor fails promptly to remove such supplics or lots of sup-
plies, when reguested by the Contracting Officer, and to proceed
promptly with the replacement or correction thercof, the Government
either (1) may by contract or otherwise replace or correct such sup-
plics and charge to the Contractor the cost occasioned the Government
thereby, or (11) nay terminate this contract for default as provided
in the clause of this contract entitled "Defaul:”. Unless the Con-
tractor celeccts to correct or replace the supplivs which the Governnent
has a right to reject and is able to make such correction or replace-
uent within the required delivery schedule, the Contracting Officer
nay require the dslivery of such supplies at o reduction in price

FP (Oct. 8, 1958) -2
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which is equitable under the cirgumstances. Failure to agree to such
reduction of price shall be a dispute concerning a question of fact
within the meaning of the clause of this contract entitled "Disputes”.

(e¢) TIf any inspection or test is made by the Government on the
premises of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilitles and assist-
ance for the safety and convenience of the Government inspectors in
the performance of their duties. If Government inspeetion or test is
nade at a point other than the premises of the Contractor or a sub-
contractor, it shall be at the expense of the Government, PROVIDED,
that in case of rcjection the Govermment shall not be liable for any
reduction in value of samples used in connection with such inspection
or test. All inspections and tests by the Government shall be per-
formed in such a manner ag not to unduly delay the work. The Govern-
nent reserves the right to charge to the Contractor any additional
cost of Government inspection and test when supplies are not ready at
the time such inspection and test 1s requested by the Contractor. Final
acceptance or rejection of the supplies shall be made as promptly as
practicable after delivery, except as otherwise provided in this con-
tract; but failure to inspcet and accept or reject supplics shall
neither relieve the Contractor from responsibility for such supplies
as arec nobt in accordance with the contract requirements nor inpose
liability on the Governnment therefor.

(d) The inspection and test by the Government of any supplics
or lots thercof does not relieve the Contractor from any responsibility
regarding defects or other fallures to mect the contract requirenents
which may be discovered prior to final acceptance. Except as other-
wise provided in thils contract, final acceptance shall be conclusive
except as regards latent defects, fraud; or such gross mistakes as
anount to fraud.

(e) The Contractor shall provide and naintain an inspection
systen acceptable to the Government coveriag the supplies hereunder.
Records of all inspection work by the Contractor shall be kept con-
plete and available to the Government during the perfeormance of this
contract and for such longer period as may be specified clsewhere in
this contract.

6. RESPONSIRILITY FOR SUPPLIES

Except as otherwise provided in this contract, (i) the Contractor
shall bé responsible for the supplics covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (1i) the Contractor shall bear all
risks as to rejected work after notice of rejection.

T. ASSIGNMENT COF CLATMS

(a) Pursuant to the provisions of the Assignnent of Claims Act
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this

Approved For Release 2000/05/16 : CIA-RDP81B00878R001300170079-9
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contract provides for payuents aggregating $1,000 or more, claims

for moneys duc or to become due to the Contractor from the Govern~
nent under this contract may be assigned to a bank, trust company,

or other financing institution, including any Federal lending agency,
aad nay thercafter be further assigned and rcassigned to any such
institution. Any such assignment or reassignment shall cover all
amounts payable under this contract and not already paid, and shall
not be rade to more than onc party, except that any such assignment

or reassignment may be madc. t6 onc party as agent or brustee for two
or nore parties participating in such financing. Notwlthstanding any
provision of this contract, payaent to an assignee of any moneys due
or to become due under this contract shall not, to the extent provided
in said Act as amended; be subject to reduction or sct-off. '

(b) In no event shall coples of this contract or of any plans,
specifications, or other similar documents relating to work undex
this contract, if warked "TOP SECRET," "SECRET," "CONFIDENTIAL, "
be furnished to any asslgnee of any claim arising under this contract
or to any other person not entitled to receive the same; PROVIDED,
that a copy of any part or all of this contract so marked may be fur-
nished; or any information contained thercin may be discloscd, to such
nssignee upon the prior written authorization of the Contracting Officer

(c¢) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignment of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Government, or if any such
surety falls to furnish reports as to his financial condition from
time to time as requested by the Government, the Contractor shall
prouptly furnish such additional security as may be required from
tine to time to protezct the interests of the Government and of per-
sons supplying lobor or materials in the prosecutlion of the work
coitberplated by this contract.

9. FEDERAL, STATE AND LOCAIL TAXES

(a) DEFINITIONS, As used throughout this clause, the following
terns shall have the meanings scet forth below:

(1) The tern "direet tax" means any tax or duty
directly applicable to the completed supplies or
services (as distinguished from taxes dircectly ap-
plicable to materials and conponents used 1n the
manufacture or furnishing of the completed supplies.

or services) covered by this contract or any other

tax or duty from which the Contractor or this trans-
action is exerpt. It includes any tax or duty directly

¥P (Qct. 8, 1956) T
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applicable to the importaiion, production, procesgsing,
nonufactuce, construction, sale, or use of such sup~
plies or services; 1t also includes any tax levicd on,
with respeet to, or measured by sales, receipts fren
sales, or usc of the supplies or scervices covered by
this contract. The texrm does not include transportation
taxes, unemployment corpensation taxes, soclal seeurity
taxes, lncome taxes, cxcess profits taxes, capital stock
taxcs, property taxes, and such other taxes as are not
within the dofinition of the term "direct tax" as set
forth sbove in this paragcaph.

(ii) The term "contract date" means the effective
fnte of this contract if it is a negetiated contract

or the date set for the opening of bids if 1t is a
~ontract entered into as a result of formal advertising.
For the purpose of any additional procurenent of supplies
or services called for by any agreeuent supplenmental
hereto, the term "contract date" shall refer to the date
of such supplcemental agreement.

1

(b) FEDERAL TAYTS. Except ag may be otherwise provided in this
contract, the contract price includes 81l applicable Federal taxes in
effect on the contract date.

(¢) STATE OR LOCAL TAXES. Except as may be otherwise provided
in <his contract, the contract price does not include any State or
ioaal direct tax in effect on the contract date.

(a) EVIDENCE CF EXFMPTION: The Government sgrees, upon request
of the Contrachor, unless there exists no legal basig To sustain an
exemption, to Furnish a Tax Exeption Certificate or other gimilar
evidence of exemption vith respect Lo any direct tex not included in
the contract price pursuant to this clause; and the Contractor agrees,
in the event -of the refussl of the applicable taxing suthority to ac-
cept such evidence of exemption, (i) prometly to notify the Contracting
Officer of such refusal, (11i) to cause the tax in questicn to be paild
in such manner as to preserve all rights to refund thereof, and (1141)
if so directed by the Contracting Officer, to take all necesgsary action,
in cooperation with and for the benefit of the Governmend, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any end all reasonable expenses incurred at
its direction). :

(e) PRICE ADJUSTMENT. If, after the contract date, (1) the
Federal Government or any State or local government either imposes
or increases (or removes an exemption with respect to) any direct
tax, or any tax directly applicable to the materials or components
used in the manufacture or furnishing of the completed supplies or
services covered by this contract, or (ii) “he Federal Government or
any State or local government refuses to acceph the evidence of exemp-
tion, furnished under paragraph (d) hereof, with respect to any direct
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tax excluded from the contract price, or (iii) the Federal Covernment
does not furnlsh a tax exemption certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under either (i), (ii), or (iii) the Contractor is
obliged to and does pay or bear the burden of any such tax (and does
not secure a refund thereof), the contract price shall be correspondingly
increagsed, and if interest and penaslties are incurred by reason of
delay in payment of such tax on the instruction of the Contracting
Officer, and such interest and penalties are legally imposed, the con-
tract price shall be correspondingly increased, If, after the contract
date, the Contractor 1s relieved in whole or in part from the payment
or the burden of any direct tax included in the contract price, or any
tax directly applicable to the materials or components used in the
manufacture or furnirhing of the completed suppliss or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
poudingly decreased or the amcunt of such relief paid over to the
Government. Invoices or vouchers covering any increase or decrease
in contract price pursuant to the provisions of this paragraph shall
state the amount therecf, as o separate added or deducted item, and
shall identify the particular tax lmposed, increased, eliminated, or
decreaged.

(f) REFUND OR JRAWBACK, If any tax or duty hag bheen included
in the coutract price or the price as adjusted under paragraph (e) of’
this clause, and if the Contractor is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this con-
tract, or of materials or components used in the manufacture or fur-
nishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will be paid over to the Government or credited against amounts
due from the Government under this contract, PROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back unless so requested by the Contracting Officer.

10 DISPUTES

Except as otherwise provided in this eontract, any dispute con-
cerning a question of fact arising under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and mail or otherwise furnish
8 copy thereof to the Contractor. Within thirty (30) days from the
date of receipt of such copy, the Contractor may appeal by mailing or
otherwise furnishing to the Contracting Officer a written appeal ad-
dressed to the Secretary, and the decision of the Secretary or his
duly suthorized representative for the hearing of such appeals shall,
unless determined by a court of competent Jurisdiction to have been
fraudulent or capricious or arbitrary or so grossly erroneous as neces-
sarily to imply bad faith, or not supported by substantial evidence, bhe
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Cfficer shall be final snd coneclusive. Tn
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connection with any appeal proceeding under this clauge, the Contractor
shall be afforded an opportunity to be heard and to offer evidence in
support of its sppeal. Pending final decision of a dispute hereunder,
the Contractor shall proceed diligently with the performance of the
contract and in accordance with the Contracting Officer’s decision.

11. BUY AMERICAN ACT

The Contractor agrees that there will be delivered under this con-~
tract only such unmenufactured articles, materials and supplies (vhich
term "articles, materials and supplies” is hereinafter referred to in
thig clause ag "suppiies") as have been mined or produced in the United
States, and only such manufactured aupplies as have been manufactured
in the United States supstantially all from supplies mined, produced
or menufssiured, as the case may be, in the United States. Pursuant
to the Bvy American Act (41 U. 8. Code 10a~d), the foregoing provision
shall not apply (i) with respect to supplies excepted by the Secretary
from the application of that Act, (11) with respect to supplies for use
cuteide the United States, or (111) with respect to the supplies to be
delivered under this contrsct which are of a class or kind determined by
the Secretary or his duly suthorized representative not to be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf-
ficient and reasonably available commercial quantitles and of a satig-
factory quelity, or (iv) with respect to such supplies from which the
supplies to be delivered under this contract are manufactured, ag are
of a class or kind, determined by the Secretary or his duly authorized
representative not to be mined, produced, or menufactured, as the case
mey be, in the United States in gufficient and reasorably available com-
mereial quantities and of a satisfactory quality: PROVIDED, That this
exception (iv) shall nobt permit delivery of supplies mepufactured out~-
side the United States if such supplies are manufactured in the United
States in sufficient and reasonably available commercial quantitles and
of a satisfactory qualiily.

12. EIGHT-HCUR LAW CFF 1912

This contract, to the extent that 1t is of a character specified
in the Eight-Hour Law of 1912 as amended (LO U. 8. Code 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (k1 U. 8. Code
35-45) is subject to the following provisions and ecxceptlons of said
Eight-Hour Law of 1912 as amended, and to all other provislons and ex-
ceptiong of said Law.

No laborer or mechanic doing any part of the work contempla-
ted by this contract, in the employ of the Contractor or any sub-
contractor contracting for any part of the said work shall be re-
quired or permitted tc work more than eight hours 1in any one cal-
endar day upon such work, except upon the condition that compen~
sation is paid to such laborer or mechanic in accordance with the
provisions ¢&f this clause. The wages of every such laborer and
mechanic employed by the Contractor or any subcontractor engaged
in the performance of this contract shall be computed on a basic day rate of
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eight hours per day; and work In excess of eight hours per day is
permitted only upon the condition that every such laborer and mechanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than one and one-half times the basic rate of
vay. For each violation of the requirements of this clause a penalty
of five dollars shall be imposed upon the Contractor for each such
laborer or mechanic for every calendar day in which such employee

is required or permitted to labor more than eight hours upon said
work without receiving conpensation computed in accordasnce with this
cleuse; and all penaltics thus imposed shall be withheld for the use
and benefit of the Government.

13. WALSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of mater-
ials, suppliles, articles or equipment in an amount which exceeds or
may exceed $10,000 and is otherwise subject to the Walsh~Healey Public
Contracts Act as amended (41 U. 8. Code 35-45), there are hercby incor-
porated by reference all representations and stipulations required by
sald Act and regulations issued thereunder by the Secretary of Iabor,
such representations and stipulations being subject to all applicable
rulings and interpretations of the Secretary of Labor which are now
or may hereafter be in effect, except that the Comtractor shall not
be required to include this clavse in subcontracts issued hereunder
when the inclusion of this eclause in a supcontract would jeopardize
or conflict with the security consideraticns established in connec-
tion with this contract.

1k, NONDISCRIMINATION IN EMPLOYMENT

(a) In connection with the performance of work under this con-
tract, the Contractor agreecs not to discriminate against any employee
or applicant for employment because of race, religion, color, or
national origin. The aforesaid provision ghall iunclude, but not be
limited to, the following: employment, upgrading, demotion, or
transfer; recruitment or recrultment advertising; layoff or termina-
tion; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The Contractor agrees to
post hereafter in conspilcucus places, avallable for employees and
applicants for employment, notices to be provided by whe Contracting
Officer sebting forth the provisions of the nondiscrimination clause.

(b) 'Mme Contractor further agrees to insert the foregoing pro-
vision in all subcontracts issued hereunder, except subecontracts for
standard commercial supplies or raw meterials, and except ag insertion
of the foregoing provision in a subcontract would jeopardize or con-
flict with the security considerations established in connection with
this contract.
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15. CFFICIALS NOT TO BENEFIT

No member of or delegate to Congress, or resident commissioner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom; but this provision shall not be con-
strued %o extend Lo this conbract if made with a corporation for its
general benefit.

16. COVENANT AGAINST CONTINGENT FEES

The Conitractor warrants that no person or selling agency has been
employed or retained to solicit or secure this conbtract upon an agrecment
or understarding for a commlssion, percentage, brokerage, or contingent
fee, exceptivg bona f£ide employees or bona fide eshablished commercisl
or selling =zencies maintained by the contractor for the purpose of
securing bustraegs, For breach or viclation of this warranty the Govern-
ment shall have the righd to amnul tals contract without liability or in
its discretion to dadact from the coutract price or consideration the
full smount of such commission, percentage, brokerage, or contingent fee.

H—ATRCRAFE-IN THE OPEN , o
x////
If this contract is a negotiated fixed-price type of contract fqpf
production or modification of aircraft (or missiles having the gengrﬁl

characteristics of aircraft) the clause set forth below shall apply:

(a) Subject to the definitions and limitations prescribed in
this clause, the Governmont assumes the risk of (amage Lo or loss or
dostruction of airecraft (or miasiles having the general characteristics
of aircraft) in the open; PROVIDED, that such damage, loss, or desbtruc-
ticn is caused by any of the following perils; .~

(1) Fire; ligh*ning, windstorn, cyclone, tornado, hail; explosion;
riot, riot attending a strike, civil commdtion, vandalism and malicious
nmischief; sabotage; alrcraft or objects falling therefrom, vehicles running
on land or tracks, excluding vehicles owned or operated by the Contractor
or any agent or employece of the Contractor; smoke: earthquake or volcanic
eruption; flood, meaning thereby rising of a body of water . hostile or
warlike action, including action in hindering, combating, or defending
against an actual, impending or expccted attack by any government or
sovereign power (de jure or de facto), or by any authority using military,
naval, or alr forces, or by any agent of any such government, power, auth-
ority, or forces; or

(iI) Other peril of a type not listed above, if such other peril
is custpmarily covered by insurance (or by a reserve for self-insurance)
in aceordance with the normal practice of the Contractor, or a prevailing
prac%ice in the industry in which the Contractor is engaged with respect
Fo—gimilar property. S s -
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o srmmee( ) For purposes of this clause:

(i) The term "Adrcraft" means alrcraft to be furnished to
the Government under this contract, including complete aircraft; axy
ailrcraft in the course of manufacture or modification, including gh-
gines, instruments, subassemblies, parts, and cquipment installe
therein, or in process of installation, and all uninstalled pr@ﬁerty
withdrawn from stores for installation in aireraft in the opert or
temporarily removed from such alreraft, provided such uninsphlled pro-
perty is in the open. fjf

(11) The term "in the open” means located whgliy outside of
bulldings or roofed structures.

(=) The Government's obligation under this clause shall extend
only to aircraft in the open under conditions approved by the Contrac-
ting Officer, and shall not extend to the fol%gy?ﬂg:

the Contractor, due to willful misconduct of lasck of good faith of any

of the Contractor's menagerial personncl, Ao maintain and administer a
program for the maintenance, repair, prqﬁ%ctiom, and preservation of
aircraft in the open, in accordance with sound industrial practice. The
term "Contractor's managerial personngl” means the Contractor's dircctors,
officers, and any of ite managers, stperintendents, or other equivalent
reprezentatives who have supervisgdn or direction of all or substantially
all of the Contractor's business, or all or substantially all of the
Contractor's operation at any gﬂb plant or separate location at which
this contract is performed, oy’a separate and complete major industrial
operation in connection wii?;the performance of this contract;

(i) loss, destruction, or damagiéﬁgéulting from failure of

(ii) loss, des@fﬁction or damage to alrcraft in the possession
or control of any subcon ractor, except to the extent that the subcon-
tract, with the approvdl of the Contracting Officer and consistent with
this clause, may othefwisec provide.

£

7
(4) The Contractor warrants that the contract price does not

and will not incfude any charge or reserve for insurance (including
self-insurance funds or reserves) covering damage to or loss or Aestruc-
tion of airecrdft in the open caused by any of the perils set forth in

" hereof, '

crafi the open, the Contractor shall take all reasonable steps to
protegt such aireraft from further damage, separate damaged and undam-
aged/aireraft, put all aireraft in the best possible order, and furnish
i;/ﬁhe Contracting Officer & statement of:

paragraph (g
ﬁﬁ/(ii{ In the event of damage to or loss or destruction of air-
i

Vs (1) +the lost, destroyed, or damaged aircraft;

y (11) the time and origin of the loss, destruction, or damage;
/ (ii1) all known interests in commingled property of which
¢ opiveraft in the open are a part;
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(iv) the insurance, if any, covering any part of the interest
in such commingled property.

The Contractor shall be reinbursed for expenditures made by t in
performing its obligations under this paragraph, to the exbtent proved
by the Contracting Officer and this contract shall be modifiigfin writ-
ing accordingly. .

s

() 1If prior to acceptance by and delivery to pﬁg Government
any eircraft in the open ig lost, destroyed, or damaged,‘due to any of
the perils set forth in paragraph (a) hereof, the Govginment may, unless
otherwise provided in this eontract, elect to requiné that such aircraft
be replaced by the Contractor or restored by the Contractor to the condi-
tion in which it was impediately prior to such d@ﬁage. If the Government
requires the aircraft to be replaced or restored, an equitable adjust-~
ment shall be made in the amount due under this contract and in the time
required for its performance, and this contyhct shall be modified in
writing accordingly. Alternatively, the Gévernment may elect to terml-
nate this contract as to any such lost, festroyed, or damaged aircraft,
and in that event the rizshts of the payfies shall be as provided in the
clause entitled Termination for Converience of the Government.

(g) In the event the C;pf;actor is at any time reimbursed or
compensated by any third person for any damage to or loss or destruction
of any alrcraft in the open caydsed by any peril set forth in paragraph
(a) hereof for which the Conpfactor has been compensated by the (fovern-
ment, it shall equitably Tg tburse the Govermment. The Contractor shall
do nothing to prejudice tye Government's rights to recover against
third parties for any spCh loss, destruction or damage and, upon the
request of the Contracding Offlcer, shall At the Government's expense,
furnish to the Goverghent all reascnable assistance and cooperation
(including the proaéﬁution of suit and the execufion of instruments of
ogation in favor of the Government ) 1n obtaining re-

assignment or subf
covery. ,
/fAny loss or destruction of, or damage Lo, property fur-
e Goverament will be governed by the clausc of this con-
tract entdtled "Government-Furnished Property," to the extent that
such clglise 1s, by its terms, applicable.

(i) Any loss, or destruction of, or damage to, ajircraft oc~

cupbing in connection with operations of said aircraft will be governed
the clouse of this comtract entitled "Flight Risk,” to the extent

bpnat sueh clauvse is, by its terms, applicables S -

18. MILITARY SECURITY REQUIREMENTS

(a) The provisions of this eclause shall apply to the extent that
this contract involves access tO gsecurity information claggificd "Con-
fidential” including "Conficential - Modified Handling Authorized" or
higher.

¥P (Oct. 8, 1956)
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(v) The Government shall notify the Contractor of the security
classification of +his contract and the elements thereof, and of any
gubsaquent revisions in guch sceurity classificabion, by the use of a
Security Reguirements Check List (DD Form 254 and 25M~I).

(¢) To the extent “he Government has indicated as of the date
of this contract, or thereafter indicates, securlty classification under
this contract as provided in paragraph (b) above, the Contractor shall
safeguard all classified elements of this contract and shall provide and
mointain a system of security controls within its own organization in
accordance with the requirements of:

(1) +he Security Agreement (DD Form Wil), including the Department
of Defense ndustrial Security Manual for Safeguording Clasgified Infor-
motion as “a effect on date of this contract, and any modification to
the Securi.y Agreement for the purpose of adapbing the Marual to the
Controctor's business; and

(11) any amendments to sald Manual made ofter the date of this
contract, notice of which has been furnished to the Contractor by the
Security Office of the Military Department having security cognizance
over the facility.

() Representatives of the Milltary Department having security
cognizance over the facility and representatives of the contracting
Milltary Depertment shall have the right to inspect at reasonable inter-
vals the procedures, methods, and facllities utilized by the Contractor
in complying with the sccurity requirements under this contrack. Should
the CGovernment, through its authorized represcrtative, determine that
the Contractor has not complied with such requirements, the Government
shall inform the Contractor in writing of the proper actions o be
token in order to effect compliance with such requirements.

(e) 1If, subsequent to the date of this contract, the securlty
classifications or requircments under thils contract are changed by
the Government as provided in this clause and the security costs under
this contract are thereby increasgsed or decreased, the contract price
shall be subject to an equitable adjustment by reason of such incrcased
or decrcased costs, Any equitable adjustment shall be accomplished in
the same manner as if such chaonges were directed under the "Changes"
clause in this contract.

(f) The Contractor agrecs to inscrt, in all subcontracts hereunder
which involve access to clasgified security information, provisions which
shnll conform substdntially to the langnage of this clause, including
this paragraph (f) but cxcluding the last sentence of paragraph (c) of
this clause.

(g) The Contractor also agrecs that 1t shall determine that any
subcontractor proposed by it for the furnishing of supplies and ser-
vices which will involve access to classified information in the Con-
tractor's custody has been granted an appropriate facility security
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elearance, which is still in effect, prior to being accorded access
+o such classified security information.

19. UTILIZATION OF SMALL BUSINESS CONCERNS

(a) It is the policy of the Government as declarced by the Con-
gress to bring about the greatest utilization of small business con-
cerns which is consistent with effieient production.

(b) The Contractor agrees to accomplish the maximum amount of
subcontracting to small business concerns that the Contractor finds
o be consistent with the efficient performance of this contract.

20. EXAMINATION CF RECORDS

The following clause will be applicable in all negotiated fixed-
price supply contracts and purchase orders In cxcess of $1,000.

EXAMINATION OF RECORDS

(a) "The Contractor ngrees that the Contracting Officer or any
of his duly authorized representatives shall, until the expiration
of three years after final payment under this contract, have access
to and the right to examine any directly pertinent books, documents,
papers and records of the Contractor involving transactions related
to this contract.

(b) The Contractor further agrecs to include dn all his sub-
contracts hereunder a provision to the effect that the subcontractor
agrecs that the Contracting Officer or any of his duly authorized
representatives shall, until the expiration of three years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent books, documents, papers, and records
of such subcontractor involving transactlons related to the subcon-
tract. The term "subcontract" as used in this clause excludes (1)
purchase orders not exceeding $1,000 and (iil) subcontracts or pur-
chase orders for public utility services at rates established for
uniform applicability to the general public.

21. GRATUITIES

(a) The Government may, by wrltten notice to the Contractor,
terminate the right of the Contractor to proceed under this contract
if it is found, after notice and hearing, by the Secretary or his
duly authorized representative, that gratultics (in the form of
entertainment, gifts, or otherwise) were offcered or given by the
Contractor, or any agent or representative of the Contractor, to any
officer or employee of the Government with a view toward securing a
contract or scecuring favorable treatment with respect to the awarding
or amending, or the making of any determinations with respect to the
performance of such contract; FROVIDED, That the existence of the
facts upon which the Seerctary or his duly authorized representative
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makes such findings shall be in issue and may be reviewed in any com-
petent court.

(b) TIn the event this contract is terminated as provided in
paragraph () hereof, the Govermment shall be entitled (i) to purcue
the same remedies against the Contractor as it could pursue in the event
of a breach of the contract by the Contractor, and (ii) as a penalty in
addition to any other damages to which it may be entitled by law, to
exemplary damages in an amount (as determined by the Secretary or his
duly authorized representahive) which shall be not less than thr=e nor
more than ten times the costs incurred by the Contbractor in providing
any such gratuities Lo any guch officer or employee.

(e) The rights and remedles of the Goveriuont provided in this
clause shsll not be exclusive and are in addition to any other rights
and remec es provided by law or under this comtract

22. CONVICT LABOR

To conneetion with the performance of work under this conbract,
the Contractor agrees not to employ any person undergoing sentence of
imprigonment at hard labor.

23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess of $5,000.

(a) The Contractor shall report to the Contracting Officer,
prorptly and in reascuable written detail, each notice or claim of
patent infringement based on the performance of this contract of which
the Contractor has knowledge.

(v) In the event of litigation against the Government on account
of any claim of patent infringement arising cut of the performance of
this contract or ocut of the use of any supplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Jovernment , upon request, all evidence and information in possession
of the Contractor pertaining to such litigation. Such evidence and
information shall be furnished at the expense of the Government except
in those cases in wvhich the Contractor has agreed to indemnify the
Government against the claim being asserted.

2l.. REPORTING OF ROYALTIES

The provisions of this clause ghall be applicable only if the
amount of the contract is in excess of $10,000. '

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicable after execution of this
contract whether or not any royalties in excess of $250 have been paid
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or are to be pald by the Contractor directly to any person or firm in
connection with the performance of this contract If royalties in ex~
cass of $250 have been paid or are to be paid to any person or firm, the
report shall include the following items of information with respect to
such royalties (including the initial $250):

(l) The name and address of each licensor to whom royaltles in
excess of $250 have been paid or are to be paild,

(2) The patent numbers, patent applicetion serial numbers (with
filing dates), or cther identificstion of the basis for such royalties,

(3) The marner of computing the royalties consisting of (1)
a brief identification of each royalty-bearing unit or process, (11)
the total amount of royaltlies, and (111) the percentage rate or dollars
and cents amount of royalties on each such unit or process; PROVIDED
that 1f the royalties cannot be computed in terms of units or dollars
and, cents value, then other data showing the manner in which the Con-
tractor computes the royalties.

(v) In lieu of furnishing s report under paragraph (a), the Con-
tractor may furnish a single, consolidated report for each accounting
period of the Contractor during which the Contractor has contracts with
the Government, provided the Contractor has requested and cbtained the
prior written approval of the Contracting Officer. . Such consolidated
report shall be furnished, when the furnlshing thereof bas been approved,
in the number of copies as approved, as soon as practicable after the
close of the accounting period covered by the report. ©Such consclidated
report shall be made in accordance with Contractor's established account-
ing practice, and shall include, for the accounting period, the total
amount of royalties accruing to each licensor at a rate in excess of
$1,000 per annum on the Contractor's over-all business, together wlth
(4) the name and address of each such licensor, (ii) the patent numbers,
patent application serial nunbers (with filing dates), or other identi~
fication of the basis for such royalties, (iii) & brief description cf
the subject matter of the license under which royalties are charged,
(iv) the percentage rate or unit smcunt, or if the royaltiles do not
accerue by rate or unlt amount, such cother data showing the manner by
vhich the royalties accrue to licensor, and (v) an estimate or approxi-
ration (without detailed accounting) of the porbion of such royalties
that may be attributeble to Government contracts. The Contractor shall,
if requested by the Government, furnish at Government expense a more
detalled allocation of such royalty payments attributable to Government
contracts.

(c) In the event that the Contractor requests wrltten approval to
furnish consolidated reports under paragraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Centrac-~
tor a letter stating vhether or not the request is approved and, not-
withstanding any such approval, the Contracting O0fficer shall have the
right to questicn any such subsequently furnished report as to accuracy
cr completeness of data and to ask for additional information. The
Contractor shall furnish a copy of such letter of approval to the Con-
tracting ¢fficer administering this contract.
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(4) Arter payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held until a reserve of either (i) ten percent (10%) of such amount or
(11) $5,000, which ever is less, shall have been set aside, such reserve
or th= balance therecof to be retained until the Contractor shall have
furrished to the Contracting Officer the report cnlled for by parsgraph
(a) hereof or the copy of the letter approving the Contractor's request
to furnish the report under paragraph (b); PROVIDED that no amount shall
continue to be withheld from payment for the caudes gpeclfied in this
paragraph (i) 1f the Contracting Officer shall find that the Contractor
has not been furnished a letter as required by paragraph (¢) within a
reagonable time atter making written request Lo submlt a single, con~
solidated report under the provigions of varagranh (b) of this clause;
and PROVIDED FURTHER %hat the Contracting Off1 may, in his discre-
tion, order payment to be withheld in the amour: a2nd mpanner above pro-
vided if ihe report celled for by paragraph (a) is unsatisfactory or ()
1g dtiurbw. has not been recelved, or if received, 1s found to be unsatb-
isfactory., No amount shall be withheld under this parsgraph when the
minimum amount specified by this paragraph is being withheld under other
provisions of this contract The withholding of any amount or subsequent
payment thereof to the Contractor shall not be construed as a walver of
any right accruing to the Government under this contract.

25, FILING OF PATENT APPLICATIONS

(a) Before filing or causing to be filed a patent application dis-
closing any subject matter of this contract, which subject matter is
classified "SBecret'" or higher, the Contractor shall, citing the thirty
(30) day provision bpelow, lransmit the proposel application to the Con-
tracting OFfficer for determination whether, for reascns of national
secuvity, such application should be placed under an order of secrecy
or sealad in accordance with the provisions of 35 U. S, Code 181188
or the issuance of a patent sghould be othcrwise delayed under pertinent
statubes or regulations; and the Contrucior shall observe any ingtruc~
tions of the Contracting Officer with respect to the manner of delivery
of the patent applicaticn to the U. S. Patent Office for f£iling, but
the Contractor shall mot be denied the »ight to file such patent appli-
cation. If the Contracting Officer shall not have given any such In-
structions within thirty (30) days from the date of mailing or other
transmittal of the proposed application, the Contractor may file the
application.

(b) The Contractor shall furnish to the Contracting Officer, at
the time of or prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is classified "Confidential," a copy of
such application for determination whether, for reasons of national
security, such application should be placed under an order cf secrecy
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations.

F?_(Oc:t. 8, 19556)
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(¢) In filing any patent application coming within the scope of
this clause, the Contractor shall observe all applicable securlty regu-
lations covering the transmission of classified gubject mattex.

26,  AUTHORIZATION AND CONSENT

The following clause shall be applicable in all contracts for sup-
plies (including construction work), except purchase orders of $5,000
or less:

The Government hercby gives 1ts authorilzation and consent (without
prejudice to its rights of indemnification, if such rights are provided
for in this contract) for all use and manufacture, 1n the performance of
this contract or any part hereof or any amendment hereto or any subcon-
tract hereunder (including any lower-tler subcontract), of any patented
invention (i) embodied in the structure or composition of any article
the delivery of which is accepted by the Government under this contract,
or (1i) utilized in the machinery, tools, or methods the use of which
necessarily results from compliance by the Contractor or the using sub-~
contractor with (a) specifications or written provisions now or hereafter
forming a part of this contract, or (b) specific written instructions
given by the Contracting Officer directing the manner of performance.

The Contractor's entire liability to the Government for natent infringe-
went shall be determined solely by the provisions of o~ indemmity clause,
if any, included in the contract and the Government assvmes liabillity for
all other infringement to the extent of the authorization and consent
hereingbove grantaed.

27 PATEN'T RIGHTS

(a) As used in this clause, the following termg shall have the
meanings set forth below:

(1) The term "Subject Invention" means any inventlon, improve-
ment or discovery (whether or not patentable) conceived or first actually
reduced to practice either (A) in the performance of the experimental,
developmental, or research work called for or required under this con~
tract, or (B) in the performance of any experimental, developmental, or
research work relating to the subject matter of this contract which was
done upon an understanding in writing that a contract would be awarded;

. PROVIDED that the term "Subject Invention" shall not include any inven-
tion which is specifically ildentified and listed in the Schedule for the
purpose of excluding it from the license granted by this clause.

(i1) The term "Technical Personnel" means any person employed
by or working under contract with the Contractor (other than a subcon-~
tractor whose responsibilities with respect to rights accruing to the
Government in inventions arising under subcontracts are set forth in
paragraphs (g), (h), and (i) of this clauee) who, by reason of the
nature of his duties in conncclion with the performance of this con-
tract, would reasonably be expcected to make iaventions.
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tract or s ontractor of the Contractor, and any lower-tier sub-
contract or subcontractor under this contract.

(b) (1) The Contractor agrees 46 and does hereby grant to the Govern-
ment an irrevocable, nonexclusive; pontransferable, and royalty-frec
license to practice, and cause to be practided by or for the United
States Government throughout the world, each Subject Invention in the
manufacture, use and disposition according to law, of any article or
material, and in the use of any method. No license grented herein shall
convey any right to the Govermment to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
plies to the gencral public in competibtion with “he Contractor or the
Contractor's commercial licensees in the licenscid fields.

(&) With respect to:

(1) any Subject Invention made by other than Technical Per-
sonnel;

(i1) any Subject Invention conceived prior to, but first
actually reduced to practice in the course of, any of the experimental,
developmental, or research work specificd in (a)(i) above: and

(i1i) the practice of any Subject Invention in foreign
countries; the obligation of the Contractor to grant a license as pro-
vided in (b)(1) above, to convey title as provided in (4)(ii)(B) or (&)
(1v) below, and to convey foreign rights as provided in (e) below, shall
be iimited to the extent of the Contractor's right to grant the same
without incurring any obligation to pay royalties or other compensation
to others solely on account of said grant. Nothing contained in this
Patent Rights clause shall be deemed to grant any license under any in-
vention other than a Subject Invention.

(c) The Contractor shall furnish to the Contracting Cfficer the
following information and reports concerning Subject Inventions which
reasonably appear to be patentable: :

(L) a written disclosure promptly after conception or first
actual reduction to practice of each such Invention together with a
written statement specifying whether or not a United States patent appli-
cation claiming the Invention has been or will be filed by or on behalf
of the Contractor;

(i1) interim reports, at least every twelve mouths, commen-
cing with the date of this contract, each listing all such Inventions
conceived or first actually reduced to practice more than three months
prior to the date of the report, and not listed on a prior interim re-
port, or certifying that there are no such unreported Inventions; and

(iii) prior to final settlement of this conmtract, a final
report listing all such Inventions inecluding all those previously listed
in interim reports.

(4) In connection with each Subject Invention referred to in
(¢)(i) above, the Contractor shall do the following:
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(i) if the Contractor specifies that a United States
patent application claiming such Inventlon will be f£iled, the Con-
tractor shall file or cause to be filed such application in due
form and time; however, if the Contractor, after having gpecified
that such an application would be filed, decides not to file or causc
to be filed said application, the Contractor shall so notify the Con~
tracting Officer at the carliest practicable date and in any event
not later than eight months after first publication, public use or
sale.

(i1) if the Contractor specifies that a United States
patent application claiming such Inventlon has not been filed and will
not be filed (or having specificd that such an application will be
filed thereafter notifies the Comtracting Officer to the contrary), the
Contractor shall:

(A) inform the Contracting Officer in writing at the
earliest practicable datc of sny publication of such Invention made by
or known to the Contractor or, wherc applicable, of any contemplated
publication by the Contractor, stating the date and identify of such
publication or contemplated publication; and ‘

(B) convey to the Government the Contractor's entire
right, title, and interest in such Invention by delivering to the Con~
tracting Officer upon written reguest such duly executed instruments
(prep&red by the Government ) of assignment and application, and such
other papers as are deemed necessary to vest in the Govarnment the
Contractor's right, title, and interest aforesaid, and ‘he right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contrac-
tor specified in (¢) below to file forcign applications, and subject
further to the reservation of a non-exclusive and royalty-free license
to the Contractor (and to its existing and future associated and affi-
liated companies, if any, within the corporate structure of which the
Contractor is a part) which liccnse shall be assignable to the succes-
sor of that part of the Contractor's business to which such Invention
pertains:

(iii) the Contractor shall furnish promptly to the Con-
tracting Officer on request an irrevocable power of attorney %o in-
spect and make copies of cach Unlted States patent application filed
by or on behalf of the Contractor covering any such Invention;

(iv) In the event the Contractor, or those other than the
Govermment deriving rights from the Contractor, elects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify the Con-
tracting Officer not less than sixty days before the expiration of
the response period and, upon written request, deliver to the Contrac-
ting Officer such duly exccuted instruments (prepared by the Government)
as are deemcd necessary to vest in the Government the Contractor's
cntire right, title, and interest in such Invention and the applica-
tion, subject to the reservation as specified in (4)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agrecd to be granbed to the Government.
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(e) The Contractor, or those other than the Government deriving
rights from the Contractor, shall have the exclugive rights to file
applications on Subject Inventions in each foreign country within:

(1) nine months from the date a corresponding United States
application 1s filed;

(ii) six months from the date permission is granted to file
forelgn applications where such filing had been prohibited for security
reasous; or

(iii) such longer period as may be approved by the Contrac-
ting Officer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the Government the Contractor's entire
right; title, and interest in cach Subject Invention in cach foreign
country in which an application has not been filed within the time
above apecified, subject to the reservation of a non-exclusive and
royalty-free license to the Contractor together with the right of the
Contractor to grant sublicenses, which license and right shall be as-
signable to the succegsor of that part of the Contractor's business to
which the Subject Invention pertains. '

(f) If the Contractor falls to deliver to the Contracting Cfficer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions regquired by (c¢){i) above
shown to be dve in accordance with any interim report delivered under
(c)(ii) or otherwise known to be unreported, there sh>ll be withheld
from payment until the Contractor shall have correched such Ffailures
elther ten percent (lO%) of the amount of this contract, as from bime
to time amended, or five thousand dollars ($5,000), wilchever is less.
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of elther ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aside, such reserve
or balance thereof to be retained until the Conbtractor shall have fur-
nished to the Contracting Officer:

(i) the final report required by (c)(iii) above;

(ii) written disclosures for all Subject Inventions required
by (c)(i)above which are shown to be due in accordance with interim re-
vorts delivered under (c)(ii) above or in accordance with such final
reports or are otherwise known to be unreported; and

(iii) the information as to any subcontractor required by (h)
below. The maximum amount which may be withheld under this paragraph
(£) shall not exceed ten percent (10%) of the amount of thls contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this paragraph (f) when the amount specified
by this paragraph (f) is being withheld undar other provisions of this
contract. The withholding of any amount or subscquent payment thereof
to the Contractor shall not be construed as a waiver of any rights ac-
cruing to the Government under this contract. This paragraph (f) shall
not be construed as requiring the Contractor to withhold any amounts
from a subcontractor to enforce ccmpliance with the patent provisions
of a subcontract.
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(g) The Contractor shall exert all reasonable effort in negotia~-
ting for the inclusion of this Patent Righte clause in any subcontract
hereunder of three thousand dollars ($3,000) or more having experimen-
tal, developmental, or rosearch work as one of its purposes. In the
event of refusal by & gubcontractor to accept the Fatent Rights clause,
the Contractor shall not proceed with the subconbract without written
authorization of the Contracting Officer, and upon obtaining such auth-
orization, shall cooperate with the Government in the negotiation with
guch subconbractor cf an acceptable patent rights clause; PROVIDED,
however, that the Contractor shall in any event require +he subcontrac~
tor to grant to the Government patent rights under Subject Inventions
of no less scope and on no less favorable terms than those which the
Contractor has under such subcontracts, except that in no event shall
the subcontractor be required to grant to the Government patent rights
in excess of those herein agreed bo be granted to the Government by the
Contractor.

(n) The Contractor shall, at the carlicst practicable date, notify
the Contracting Officer in writing of any subcontract containing a patent
rights clause, furnish the Comtracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respeet to such subcontract clause, the Government
is a third party beneficiary, and the Contractor hercby assigns to the
Government all the rights that the Contractor would have to enforce the
subcontractor's obligations for the benefit of the Government with res-
pect to Subject Tnventions. The Contractor shall not he obligated to
enforce The agreements of any subcontractor hercunder relating to Subject
Tuventions.

(i) When the Contractor shows that it has been delayed in the
performance of this conbract by reason of 1ts inability to cbtain in ac~
cordance with (g) above a sultable patent rights clause from o gqualified
subeontractor for any item or service required vader this contract for
which the Contractor itsclf docs not have avallable facilities or quali-
fied personnel, the Contractor's delivery dates shall be extended for a
period of time egqual to the duration of such delay; and, upon request
of the Contractor, the Contracting Officcr shall determine to what ex-
tent, if any, an additional extension of the delivery dntes and an in~
crease in contract prices bascd upon addibtional costs incurred by such
delay are proper under the civreumstances; ond the contract shall be
modificd accordingly. If the Contractor, aftcr exerting all reasonable
cffort, is unable to obtain a qualified subcontractor as sct forth above,
the Contrachor moy submit to the Contracting Officer o written request
for waiver or modification of the requirement that o suitable patent
rights clausc be included in the subcontract.

Such request shall specifically stote that the Contractor has uscd
all reascnable effort to obtain such qualified subcontractor, and shall
cite the waiver or termination provision hereinafter set forth. If,
within thirty-five (35) days after the date of receipt of such request
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for a waiver or modification of said requirement, the Contracting Offi-
cer shall fail to deny in writing such request, the requirement shall
be deemed to have been waived by the Goverament. If€ within such period
the Contractor shall receive a written denial of such request by the
Contracting Officer, this contract shall thereupon avbomatically ter-
minate and the rights and obligations of the parties shall be governed
by the provisions of the clause of this contract providing for termina-
tion for the convenicnee of the Government.

28. COPYRIGHT

(a) The Contractor agrees to and does herchy grant to the Govern-
ment, and to its officers, agents and employces acting within the scope
of their official dutics, (i) a royalty-frec, nonexclusive and irrevo-
cable licensc to reproduce, translate, publish, use, and dispose of ,
and to authorize others so to do, all copyrightable matcérial first pro~
duced or composced and deliverced to the Government uander this conbroct
by the Contractor, its cmployees or any individual or concern specifi-
¢ally cmployed or assigned to originate and preparc such material and
(i1) o liconse as aforesaid under any and all copyrighted or copyright-
able work not first produced or composcd by the Contractor in the per-
formance of this contract but which i1s incorporated in the material fur-
nished under the contract, provided that such license ghall be only to
the extent the Contractor now has, or prior to complet. ~n ci final set-
tlement of the contract may acquire, the right to grawt such liccense
without becoming licble to pay compensation to others solely becaueae
of such grant.

(p) The Contractor agrees that it will exert all reasonable effort
to advise the Contracting Officer, at the time of delivering any copy-
rightable or copyrighted work furnished uader this contract, of any
adversely held copyrighted or copyrightable materiol incorporated in
any such work and of any invasion of the right of privacy therein con-
tained. -

(¢) The Contractor agrees to report to the Contracting Officer,
promptly and in reasonable written detail, any notilce or claim of copy-
right infringement recelved by the Contractor with respect to any mater-
ial delivered under this contract.

29. REPRODUCTION AND USE OF TECHNICAL DATA

The Contractor agrecs to and does hereby grant to the Government,
to the full extent of the Contractor's right to do so without paynent
of compensation to others, the right to reproduce, use, and disclose
for governmental purposes (including the right to give to forcign gov-
croments for their use as the national interest of the United States
may demand) all or any part of the reports, drawings, blueprints, data,
and technical information speeificd to be delivered by the Comtractor
to the Government under this contract PROVIDED, however, that nothing
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contained in this paragraph shall pé'deemedy dircetly or by implication,
to grant any license under any patent now or hereafber issued or to
grant any right to reproduce anything else called for by this contract.

30. GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver to the Contractor, for use in
conneetion with and under the terms of this contract, the property des-
cribed in the Schedule or speclfications, together with such related
data ond information as the Contractor may request and as may reason-
ably be required for the intended use of such property {hercinafter
referred to ag "Govermment-furnished Property"). The delivery or . per-
formance dates for the supplies or scrvices to be furnished by the Con-
tractor under this contract arc based upon the expectation that Govern-
ment-furnished Property suitable for use will be delivered to the Con~
tractor at the times stated in the Schedule or, 1f not so stated, in
sufficlent time to enable the Contractor to ncet such delivery or per-
formance dates. In the event that Government-furnished Property is not
delivered to the Contractor by such time or tinmes, the Contracting Offi-
cer shall, upon timely written request made by the Contractor, make a
deternination of the delay occasioncd the Contractor thereby, and shall
equitably adjust the delivery or performance dotes or the contract price,
or both, and any other contractual provision affected by such delay, in
accordance with the procedurcs provided for in the clausc of this con~
tract entitled "Chonges." In the event the Government-furnished Property
is rcceived by the Contractor in a condition not suitable for the in~-
toended use the Contractor shall, upon recelpt thereof, notify the Con-
tracting Officer of such fact and, as directed by the Contracting Offi-
cer, clther (i) return such property at the Governnent's cxpense or
otheiwise dispose of the property, or (ii) offcct repalirs or modifica~
tions. Upon the completion of (i) or (ii) sbove, the Contracting Officer
upon written request of the Contractor shall equitably adjust the delivery
or performance dates or the contrack price, or both, and any other con~
tractual provision affected by the rejection or disposition, or the re-
pair or modification, in accordance with the procedurcs provided for in
the clause of this contract entitled "Changes." The. foregoing provisions
for adjustment are exclusive and the Goveroment shall not be liable to
suit for breach of contract by reason of any delay in delivery of Gove
ernment-furnished Property or delivery of such property in a condition
not suitable for its intonded usec.

(b) By notice in writing the Contracting Offilcer may decreage the
Property furnished or to be furnished by the Government uader this con-
tract. In any such case, the Contracting Officer upon the written ro-
guest of the Contractor shall equitably adjust the delivery or per-

- formance datcs or the contract price, or both, and gny other contrac~
tual provisions affected by the decrease, in accordance with the pro-
cedures provided for in the clause of this contract cntitled "Changes."
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(c) Title to the Governnent-furnished property shall remain in
the Government. Title to Govermment-furnished property shall not be
affceted by the incorporation or attachment thereof to any property
not owned by the Government, nor shall such Government-furnished pro-
perty, or any part thercof, be or become o fixbure or losc its identity
as personalty by reason of affixation to any realty. The Contractor
shall maintain adeguate property control records of Government~furnlshed
property in accordance with the provisions of the "Manual for the Control
of Govermment Property in the Posscssion of Contractors" (Appendix B,
Armied Services Procurcnment Regulation) as in effect on the date of the
contract, which Manual is hercby incorporated by reference and made o
part of this contract.

(d) The Government-furnished property shall, unless otherwise
provided hercin, be used only for the performance of this contract.

(e)" The Contractor shall mointain and administer, in accordance
with sound industrial practice, o progran for the maintenance, repalr,
protection and preservation of Governuent-furnished property, until
disposcd of by the Contractor in accordance with this clause. In the
event that any damage occurs to Government-~furnished Property the risk
of which has been assuned by the Government under this contract, the
Governnent shall replace such itens or the Contractor shall nake such
repair of the property as the Government directs; provided, however,
that if the Contractor cannot effeet such repair withia She wine ro-
guired, the Contractor shall disposc of such property s the manner
directed by the Contracting Officer, The contraci pricce includes no
compengation to the Contractor for the performance of any repalr or
replacenent for which the Government s responsiblice, and an equitable
adjustnent will be made in the contract price for any such repair or
replacenent of Governuent-furnished proporty made at the direction of
the Government. Any repair or replacement for which the Contractor
is responsible under the provisions of this conbdroct shall be accon-
plished by the Contractor at its own expense.

(£) (1) Except For loss, destruction or damage resulting from a
failure of the Contractor, duc to willful nisconduet or lack of good
foilth of any of the Contractor's monogerial personncl as defined
herein, to maintain and administer the program for the maintenance,
repalr, protection and preservation of the Govermment-furnished pro-
perty as required by paragraph (c) hereof, and except as specifically
provided in clousc (8).evseo..0f this contract or in the clause or
clauses of this contract designated in the Bchedule, the Contractor
ghall not be liable for loss or destruction of or danage to the Gov-
crnment-furnished property (A) coused by any peril while the property
is in bronsit off the Contractor's prenises, or (B) couscd by any of
the following perils while the property is on the Contractor's or sub~
contractor's premisce, or on any other prenises where such property
may properly be located, or by renoval therefrom because of any of the
following perils:
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(1) Fire; lightning; windstorm, cyclone, tornado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali~
cious mischief; sabotage; aircraft or objects falling therefrom; vehicles
running on land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractor; smcke, gprinkler
leakaze; earthquake or vileanic eruption; f£lood, meaning thereby rising
of a body of water; hostile or warlike action, including action in hin-
dering, combating, or defending against an actual, impending or expected
attack by any goverlment or govereign power (de jure or de facto), or by
any authority using military, naval, or air forces, or DY an agent of any
guch government, Power, authority, or forces; or

(1T) Other peril, of a type not listed above, if such other
peril is customarily covared by insurance (or by a reserve for selfl~
ipsurance ) in accordance with the normal practice of the Contractor, or
the prevailing practice in the industry in which the Contractor is en-~
gaged with respect to similar property in the same general locale.

The perils as set forth in (A) and (B) above are hercinafter called
"excepbed perils.”

This clause shall not be congtruaed as relieving a gubcontractor from
lisbility for loss or destruction of or damage Lo The Government~Furnished
property while in its pogsesslon or control, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
provide for the relief of the subcountractor from such lighility. In the
absence of such approval, the gsubcontract shall contain appropriate pro-
visions requiring the return of all Jovernment-Furnished property in as
good condition as when received, except for repgonable wear and tear or
for the ubilization of the property in accordance with the provisions of
the prime contract.

The term "Contractor's monagerial persounzl" as used herein means
the Cowbractor's directors, officers and any of its managers, superin~
tendents, or obher equivalent representatives who have supervision or
direction of (I) all or substantially all of the Contractor's business;
(IT) all or substantially all of the Contractor's operation at any one
plant or separate 1ocation at which the contract ig being performed;
(1II) a scparate and complete major industrial operation in connection
with the performance of this contract.

(ii) The Contractor represcnts that it is not ineluding in the
price hercunder, and agrees that it will not hereafter include in any
price to the Governmont , any charge or reserve for insurance (including
self-insurance funds or regerves ) covering loss or destruction of or
damage to the Government-furnished property caused by any excepted
peril.

(4ii) Upon ‘bhe happening of loss or destruction of or damage
to any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contracting Officer therecof, and shall
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commmicate with the Loss and Salvage Orgenization, 1f any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Government-furnished property from
further damoge, separate the damaged and undamaged Government-furnished
property, put all the Government-furnished property in the best peossible
order, and furnish to the Contracting Officer a statement of: (A) the
lost, destroyed and damaged Govermnment-furnished property (B) the time
and origin of the loss, destruction or damage, (C) all known interests
in commingled property of which the Government-furnished property is a
part, and (D) the insurance, if any, covering any part of or intercst

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
paragraph (iii)(including charges made to the Contractor by the Loss and
falvage Organization, cxcept any of such charges the payment of which
the Government has, at its option, assumed directly), to the extent ap-
proved by the Contracting Officer and set forth in a Supplemental Agree-
mant .

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to Government-furnished Property, and sub-
Jeet to such conditions and limitations as may be impose’ by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order %o permit resumption cf busiucss o the like,
sell for the account of the Government any item of Goverament-furnished
property which has been damaged beyond practicable reveir, or which is
so commingled or combined with property of others, inciuding the Con-
tractor, that separation is impracticable.

(v) Except to the extent of any loss or destruction of or
damoge to Government-furnished property for which the Contractor is re-
lieved of liability under the foregoing provisions of this clausc, and
cxeept for reasonable wear and tear or depreciation, or the utilization
of the Govermment-furnished property in accordance with the provisions
of this contract, the Government~furnished property (other than property
pormitted to be s0ld) shall be returned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under paragraph (e) above.

(vi) In the event the Contractor is reimbursed or compensated
for any loss or destruction of or damage to the Government-furnished
Property, caused by an excepted peril, 1t shall equitably reimburse the
Government. The Contractor shall do nothing to prejudice the Government's
rights to recover against third parties for any such loss, destruction or
doamege and, upon the request of the Contracting Officer, shall at the
Government's expense, furnish to the Govermment all reasonable assistance
and cooperation (including the prosecution of suit and the cxecution of
ingtruments of assignment in favor of the Government) in cbhtaining re~
covery. In addition, where a subcontractor has not been relicved from
i1lability for any loss or destruction of or damage to the Government-
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Furnished property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the Govern-
nent-Furnished property for the benefit of the Government.

(vii)(Whers applicable). In the event any aireraft are to be
furnished under this contract, any loss or destruction of, or damage to,
such aireraft or other Govermment-furnished property occurring in con-
nection with operations of said aireraft will be governed by the clausc
of this contract captioned "Flight Risks", to the extent such clause is,
by its terms, applicable.

(g) The Government shall at all reasonable times have access to
the premiscs wherein any Government-furnished property is located.

(n) TUpon the completion of this contract, or at such carlicer date
as may be fixed by the Contracting Officer, the Contractor shall submit,
in a form accepbable to the Contracting Officer, inventory schedules
covering all items of Government-furnished property not consumed in the
performance of this contract (including any resulbting scrap), or not
+heretofore delivered to the Government, and shall deliver or make such
other disposal. of such Govermment-furnished property, as may be directed
or authorized by the Contracting Officer. Recoverable scrap from Gov-
eroment-furnished proparty shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The net
nreneeds of any such disposal shall be credited to the contract price or
shall be paid in such other manncer as the Contracting Officer may direct.

(1) Directions of +he Contracting Officer and corrmnications of
the Contractor shall be in writing.

31. TERMINATION FOR CONVENIENCE OF THE GOVZIRNMENT

(a) The performance of work under this contract may be terminated
by the Government in accordance with this clauvse {n whole, or from time
to time in part, whenever the Contracting Officer shall determine that
such termination is in the best inborest of the Government. Any such
termination shall be effcected by delivery bo the Contractor of a Nobilce
of Termination specifying the extent to vwhich performance of work under
the contract is terminated, and the date upon which such termination be-
conmes effective.

(b) After receipt of a Notice of Termination, and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the combract on the date and to the extent specified in the
Notice of Termination; (2) place no further orders or subecontracts for
materials, services, or facilitics cxecept as may be necessary for conm-
pletion of such portion of the work under the contract as is not ter-
ninated; (3) terminate all orders and subcontracts to the extent that
they relate to the performonce of work terminated by the Notice of Ter-
nination; (h) assign to the Goverament, in the monner, at the tines, and
to the extent dircected by the Contracting Officer, all of the right,
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title, and interest of the Contractor under the orders and subcontracts
so terminated, in which case the Government shall have the right, in 1ts
discretion, to settle or pay any or all claims arising out of the termina-
tion of such orders and subcontracts; (5) settle all outstanding liabi-
litics and all claims arising out of such termination of orders and sub-
contracts, with the approval or ratification of the Contracting Officer,
to the extent he may require, which approval or roatification shall be
final for all the purposes of this clausc; (6) trausfer title and dellver
to the Government, in the manner, at the tines, and o the extent, if any,
directed by the Contracting Officer, (1) the fabricated or unfabricated
prarts, work in process, completed work, supplies, and other material pro-
duced as a part of, or acquired in connection with the performance of,
the work terminated by the Notice of Termination, and (ii) the completed
or partially completed plans, drawings, information, and other property
which, if the contract had been completed, would have been required to

be furnished to the Governnent, (7) usc its best cfforts to scll, in the
nanner, at the times, to the extent, and at the price or prices dirccted
or authorized by the Contracting Officer, any property of the types re-
ferred to in provision (6) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (i) shall not be required to extend credit to any purchaser,
and (ii) may acquire any such property under the conditions prescribed
by and at a price or prices approved by the Contracting Officer; and
PROVIDED further that the proceceds of any such transfer or disposition
shall be applied in reduction of any payments to be made by the Govern-
nent to the Contractor under this Contract or shall otherwisc be credited
to the price or cost of the work coverced by this contract or pald in such
other manncr as the Contracting Officer may direct; (8) complcte perfor-
monee of such part of the work as shall not have been berminated by the
Notice of Termination: and (9) take such action as may be nccessary, or
as the Contracting Officer may dircct, for the protection and prescrva-
tion of the property related to this contruct which is in the possession
of the Contractor and in which the Governuent has or mal acquire an
intercst. At any time after expiration of the plant clearancce perioed, os
defined in Scetion VIII, Armed Services Procurcement Regulation, as it nay
be anended from tine to time, the Contractor may subnit to the Contrac-
ting Officer a list, certified as to quantity and quality, of any or all
itens of termination inventory not previously disposed of , exclusive of
itens the disposition of which has been directed or authorized by the
Contracting Officer, and may request the Government to remove such itcoms
or enter into a storage agreencnt covering them. Nob later than fifteen
(15) days thereafter, the Government will accept title to such 1ltens and
rerove then or enter inbto o storage agreencent covering the same, PROVIDED
that the list subnitted shall be subjeet to verification by the Contrac-
ting Officer upon removal of the items, or if the items are stored, within
forty~-five (L5) days from the date of submission of the list, and any
necessary adjustnent to correct the list as submitted shall be made prior
to final settlenmcent.

(¢) After recceipt of a Notice of Ternination, the Contractor shall
subnit to the Contracting Officer its termination elaim, in the form and
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with the certification prescribed by the Contracting Officer. Such clain
ahall be submitted promphly but in po event later than two ycars from

the effeetive date of teraination, unless onc or nore extensions in wrid-
ing are granted by the Contracting Officcr, upon request of the Contrac-
tor made in writing within such two-year period or evthorized axtension
thereof. However, if the Contracting Officer dctermines that the facts
justify such action, he may receive and act upon any such ternination
clain at any time after such two-ycor period or any extension thercofl.
Upon Tailurc of the Contractor to submit its termination clain within

the ting allowed, the Contracting Offlcer oy deternine, on the basis of
inforuation available to him, the amount, 1f any, due to the Contractor
by reason of the ternination and shall thercupon pay to the Contractor the
anount so determined.

(a) Subject to the provisions of paragraph (¢), the Contractor and
the Contracting Officer may agree upon the whole or any part of the
arnount or amounts to be paid to the Contractor by reason of the total
or partial ﬁorﬂination of work pursuont to this clause, which amount
or amounts may inelude o reasouchbic allowance for nrofit on work donec.
The contract shall be ancnded accordingly, and the Contractor shall be
poid the agreed amount. Nothing in paragraph (e) of this elausc, preg-~
eribing the anocuat to be poaid +5 the Contractor in the cvent of fallurc
of the Contractor and the Contracting Officer to agree upon the whole
anount to be paid to the Contractor by reason of the termination of work
pursuant to this clausc, shall be deened to Llimit, restrict, or otherwisce
deterrine or affect the anount or anounts which moy be agreed upon to be
naid to the Contractor pursuant to this paragraph (a).

(¢) In the cvent of the failure of the Contractor and the Contrac-
ting “Officer to agree as provided in paragraph'(d) upon the whole anount
to bo pald to the Contractor by rcason of the ternination of work pursuant
to this clause, the Contracting Officer shall deternine, on the basis of
1nformation avallable to &im, the anount, i any, due to the Contractor
by rcason of the termination and shall pay to the Contractor the amounts
deternined as follows:

(1) For cormpleted supplics accepted by the Government (or sold
or acguired as provided in paragraph (0){7) above) and not therctofore
paid for, a sum cquivalent to the aggregate price for such supplices com-~
puted in accordance with the price or prices specified in the contract,
appropriately adjusted for any saving of freight or other charges;

(2) The total of --
(i) The costs incurred in the perfornance of the work termina-
ted, including initial cogta and preparatory cexpense allocable therato,

but exclusive of any costs attributable to supplics pald or to be paid
for under paragraph (¢)(1l) hereof;
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(ii) The cost of settling and paying claims arising out of %he
termination of work under subcontracts or orders, as provided in para-
graph (b)(5) above, which are properly chargeable to the terminated
portion of the contract (exclusive of amounts paid or payable on account
of supplies or materials delivered or services furnished by subcontrac-
tors or vendors prior to the effective date of the Notice of Termina-
tion,)which amounts shall be included in the costs payable under (i)
above ).

o

i) An-allowance for profit—in keeping withthe provisions
of the clause,—Price Redetermimation," 6f the Scheduld hereto.”

(i3
(4.

S

legal, clerical, and other expenses reasonably necessary for the prepara-
tion of settlement claims and supporting deta with respect to the terw
minated portion of the contract and for the termination and sebtlement
of subcontracts thereunder, together with reasonable storage, trans-~
portation, and other costs incurred in connection with the protection

or disposition of property allocable to this contract.

o B3 _
)&*’/ P (3) The reasonsble costs of gsettlement, including accounting,

The total sum to be paid to the Contractor undsr (1) and (2) of
this paragraph (e) shall not exceed the total contract price as re~
duced by the amount of payments otherwise made and as further reduced
by the contract price of work not terminated. Except for normal gpoil~
age, and except to the éxtent that the Government shall have otherwise
expresgly assumed the risk of loss, there shall be excluded from the
amounts payable to the Contractor as provided in paragraph (e)(l) and,
paragraph (e)(2)(i), the fair value, as debermincd by the Contracting
Officer, of property which is destroyed, lost, stolen, or damaged so as
to become undeliverable to the Government, or to a buyer pursuant to
paragraph (b)(7).

(f) Any determination of costs under paragraph (c) or (e) hereof
shall be governcd by the Statement of Principles for Consideration of
Costs set forth in Fart L of Section VIIT of the Armed Services Pro-
curcment Regulation, as in effect on the date of this contract.

(z) The Contractor shall have the right of appeal, under the
clause of this contract entitled "Disputes,” from any determination
made by the Contracting Officer under paragraphs (c) or (e) above,
except that if the Conbractor has falled to submit its claim within
the time provided in paragraph (c¢) above and has failed *+o request
extension of such time, he shall have no such right of appeal. In
any case wherce the Contracting COfficer has made a determination of the
amount due under paragraph (c) or (e) above, the Government shall pay
to the Contractor the following: (i) if there is no rignt of appeal
hereunder or if no timely appeal has been taken, the amount so deter-
mined by the Contracting Officer, or (ii) if an appeal has been taken,
the amount finally determined on such appeal.
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(h) In arriving at the amount duc the Contractor under this clause
therc shall be deducted (1) all unliquidated advance or other unliquidated
payments on account theretofore made to the Contractor, (2) ony claim
which the Government may have against the Contractor in conncetion with
this contract, and (3) the agreed price for, or the proceeds of salc of,
any materials, supplies, or other things acquirced by the Contractor or
sold, pursuant to the provisions of this clause, and not otherwise re-
coverad by or credited to the Government.

- (4) If the termination hercunder be partial, prior to the settle-
ment of the terminated portion of this contract, the Contractor may file
with the Contraczting Officer a request in writing for an equitable ad~
Justment of the price or prices specified in the contract relating to
the continued portion of the contract (the portion not tcrminated by
the Notiee of Termination), and such equitable adjustment as may be
agreed upor: shall be made in such price or prices.

(3) The Government may from time to time, under such terms and con-
ditions as it may prescribe, make partial payments and payments on account
against costs incurred by the Contractor in comnection with the terminated
portion of this contract whenever in the opinion of the Contracting Offi-
cer the aggregate of such payments shall be within the amount to which
the Contractor will be entitled hereunder. If the total of such payments
is in excess of the amount finally agreced or determined to be duc under
this clause, such excess shall be payable by the Contractor to the Gov-
crmment upon demand, together with intercest computed at fthe rate of &%
per annum, for the period from the date such cxcecas payuent is received
by the Contractor to the date on which such exccss is repald to the Gov-
ernment ; provided, however, that no intercst shall be charged with res-
peet to any such excess payument attributable to a reduction in the Con-
tractor's claim by rcason of retention or other dlsposition of termina-
tion inventory until ten days affer the date of such retention or dis-
position.

() Unless otherwise provided for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six years after final secttlement under this con-
tract, shall prescrve and make available to the Government at all rea-
sonable times at the office of the Contractor but without direet charge
to the Governmend, all its books, records, documents, and other cvidence
bearing on the costs and cxpenses of the Contractor under this contract
and relating to the work terminated hereunder, or, to the oxtent ap-
nroved by the Contracting Officer, photographs, micro-photographs, or
other authentic reproductions thereof.

32 PAYMENTS

The Contractor shall be paid, upon the submnission of properly cer-
tified invoices or vouchers, the prices stipulated herein for supplies
delivered and accepted or services rendered and acecepted, less deductions,
FP (0ct.8, 19556)

]?A”bf)?&?gd For Release 2000/05/16 : €1A-RDP81B00878R001300170079-9



Approved For Release 2000/05/16 : CIA-RDP81B€0878R001300170079-9

1f any, as herein provided. Unless otherwise specified, payment will
be made on partial deliverics accepted by the Government when the
amount due on such deliveries so warrants; or, when requested by the
Contractor, payment for accepted partial deliveries shall be made when-
ever such payment would equal or cxceed either $1,000 or 50% of the
total amount of this contract.

33. DEFAULT

(a) The Government may, subject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the vhole or any part of this contract in any one of the following cir-
cumstances:

(1) If the Contractor fails to make delivery of the supplies or
to perform the services within the time specified herein or any exten-
sion thercof; or

(i1) I the Contractor fails to perform any of the other provi-
sions of this contract, or so fails to make progress as to endanger
performance of this contract in accordance with its terms, and in cither
of these two circumstances does not cure such failure within a period
of 10 days (or such longer period as the Contracting Officer may auth-
orize in writing) after receipt of notice from the Contracting Officer
specifying such failure.

(o) The Contractor shall not be liable for any excess costs, if
any fallure to perform the contract arises out of causes beyond the
control and without the fault or negligence of the Conbractor. Such
causes include, but are not restricted to, acts of God or of the
public enemy, acts of the Government, fires, floods, epidemics, quar-
antine restrictions, strikes, freight erborgoes, unusually severe
veather, and defaults of subcontractors duc to any of such causes
unless the Contracting Officer shall determine that the supplices or
gservices to be furnished by the subcontractor werce cbitainable from
other sources in safficicnt time to permit the Contractor to meet the
required delivery schedule

(¢) In the event the Government terminates this contract in whola
or in part as provided in paragraph (o) of this clause, the Government
may proecure, upon such terms and in such monner as the Contracting
Officer may deenm appropriate, supplies or services similar to thosc so
terminated, and the Contractor shall be liable to the Government for
any excess costs for such sinilar supplics or services, PROVIDED that
the Contractor shall continue the performance of this contract to the
extent not terminated under the provisions of this clause.

(d) 1If this contract is terminated as provided in paragraph (o)
of this clause, the Government, in addition to any other rights pro-
vided in this clausc, may require the Contractor to transfer title
FP (Oct. 8, 1956)
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and deliver to the Government, in the manncr and to the cxtent dirceted
by the Centracting Officor, (1) any completed supplics, and (ii) such
partially completed supplies and waterials, parts, tools, dies, Jjigs,
Piburcs, plans, drawings, information and contract rights (hercin-
afser called "manufacturing materials”) as the Controctor has speel-
fically produced or spccifically acquired for the performance of such
part of this contract as has beon terminated; and the Contractor shall,
upon Aircetion of the Contracting Officer, protcet and prescrve pro-
perty in possession of the Contractor in which the Govermaent has an
interest.  The Covernnent shall pay to the Contractor the contract
price for completed supplics delivered to and accepbed by the Govern-~
wment, and the anount agreed upon by the Contractor .and the Contrac-
ting Offizor for manufacturing matcerials delivered to and accepted

by the Government ond for the protection and prescrvation of property.
Failure - 2 agree shall be a dispute concoerning o gquestion of fact
within the meoning of the clousc of this controct entitled "Disputes.”

(e) If, after nobice of termination of this contract under the
provisions of poragraph (a) of this clause, it is determined that the
failure te perfernm this contract is duc to couses beyond the control
and without the fault or ancgligence of the Contractor pursuant to the
provisions of paragranh (b) of this claus:, such Notice of Dafault
shall be decmed to have been issued pursuant to the clausce of this
contract cnlitled "Termination for Convenicnce of the Government,” and
thie rights and obligaticng of the portics hercto shall in such cvent
be governca by such clousc. Bxcept as othcrwisce provided in this
contract, this parograh (z) applics only if this contract is with o
mllitary departoent.

(f) The rights and ruicdies of the ZFovernment provided in this
clausc shall not be cxeluzive and-are in addition to any other rights
and remedies provided by law or under this contract.

3. ATABRATICONS IN COWIEACT

The fellowing alteraticus were made in this contract prior to
signature therecf by the parties to this contract:

CLADSE 17, AXRCRAFT IN THE OFEN, wms deleted.

In CLAUSE 31, TERMINATION FOR CONVENIVECE OF THE COVERNMERT, pert {e)(2){111)
which readss "An allowance for profit in keeping with the provisions of the
clense 'Pries Redetermination,’ of the Schedthle hereto." wes deleted and the
following provision wes substituted therefors

(311) A sum equal to 2% of that part of the emount determined under (1)
which repressnta the cost of articles and meteriels not processed by ti:a
Contractor, plus & sum equsl to 8% of the renginder of such gmount, but the
aggmg&taafsuchmawlmtmm&é%afthewmleaftmﬂmum
determined upder) subdivision (1) above, which amount for the purpose of this
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subdiviejon (111) ehell exclude any charges for interest on borrowingss
PROVIDED, HOWEV'R, that if it aeppears that the Contractor would havegé;.staizmd
& loss on the entire contrect had it been complated, no profit shall be
included or allowed undsr this subdivieion (i41) end an eppropriete adjustment
ﬁﬁl ?elmgda reducing the amount of the settlement to reflect the indicated

of losa,
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